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I, HARRIET SMITE: WINDSOR, SECRETARY OF STATE OF WEE STATE; OF 
DELAWARE, iDO HEREBY CERTIFY THE\ ATTACHED IS A TRUE AND CORRECT 
CORY OF THE "RESTATED CERTIFICATE OF "MIRUS BIO CORPORATION'', 
CHANGING ITS NAME FRiOM "11IRUS BIO CORPORATION* TO TROCHE MADISON 
INC. ", FILED IN THIS OFFICE ON THE SECOND DAY OF OCTOBER, A D. 
2008, AT 12:50 O r 'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS , 



2429601 81 00 
081007184 

You may verify this certificate online 
at corp;del*iraro:igpOTry&uthir6xv6h~ 





•Harriet Snirth^Wln^r, Secretary of State 
AWHENTICATIOnF 68031 07 



DATE: 10<- 03-08 



.State- of Delaware 
Sear&taxy of State 
Division of Coxporatxons 
Delivered 01:15 ^ 10/02/2008 

FILED 12:50 PM 10/02/2008 
SSV 081007184 - 2429601 FW2 

* " * * * * 

AMENDED AND RESTATED 
(CERTIFICATE OF 1NCORP0RATICIN '"' 

OF 

mirus bio ^Corporation 

Pronto tte 

^Corporation^, rae d^e ofefilthg ofthc on 
the Corporate 

August 25> 1994. Die Corporation was edgindly m name 

2. The Certificate of Incorporation of the Gofporation is hereby 
amended in its entiitty^^ ^fb 

* 

?• The Board' of Directors of the Corporation, by *e: unanimous 
vmtten consent of its membere, fi^ 

resolution proposing and declaring advisable the Amended and Restated 
Certificate of Incorporation herein. 

4. The Arn^ Restated Certificate bf^Iiw^^ 
certfiM has l^n du^ the stockholders in accordance with the 
^Visions of § i228, § 242^ and §)245 of the Gec^ralCotporatibn of the State 
of Delaware. 

5. 1^ Certfficate dia^ 

Amended and Restated Certificate of Incorporation with the Seafet^ of Stite of 
the State of Delaware. 

6. the Amended and Restated Certificate of Incorporation of the 
Ctorpor^bn shall, at the effective time, read as follows: 

FIRST: The name of the corporation is Roche Madison tnc; (the 
* i Corporatipn ,, ): 

SECOND: The address of its registered office in the State Of Delaware is 
1220K Wwket St., Suite ; 334, City of WMngton, County of New Castle, 
baavyane 19801-2535. The name of its registered agent at such address is Roche 
: jFfolding8> Inc. 

THIRD: Tte|nirpo^o^ 
activity for wtiich corporations mayheorga^ under the General Corporation 



Law of the Sutc of IJelawe as the same exists or m^y hci^aACT be amemled 
f 'Delaware Law'*)- 

FOURTH: The total himibCT of shares of stock which the Corporati on 
shall have, authority to issue is 100, and the p^ ^ 
amounting in die aggregate to $1.00. 

FIFTH: The Board o^^ 
repie^ tfr^ 

SIXTH: Election of directors need not telby written ballot iihless titer 
bylaws df the 

SEVpvpFH: The Cc^ration e^rcssly elects iidt^ by 
Section 203 of ^laware La\v. 

EIGHTH; ;(l)Adra die 
Corporation or it s stockholders for mone 
as a>director to the M 

(2) (a) Each person (and the heirs, executors or administrators of such 
iper^ri) who m to be made a party to, or is 
inyolv^ih any threatened, pending or completed action, saiit olr 
proceeding, whether civil, criminal, administrative or investigative, by 
reason of the ftct that such^^ isorwasa dhei^or or officer oj^ 
Corporation of is or was serving at the request of Jthe Corporation :as; a 
director or officer of another corporation, partnership, joiht^ venture, trust 
or other ente rpri se, shall be indemnified and held harmless by the 
Corporation to the fullest extent permitt^ by ^ Thie right to, 
ihdemnific^i^ EI(3HTH ^al!^^ imiludte 
the right to be paid by the Corporation the expenses incuixed in conMCtion 
with^y;^ 

extent authorized by Delaware Law. The righto indemr^cation 
conferred in tl^ a contract right. 

(b) The Corporation may, by action of its Board of Krectbrs, 
provide indemnification to such of the employees and agents of the 
Corporation to such extent and to sweh^ 

shall determine to be appropriate and authorized by Delaware Law. 

(3) The Corporation shall have power to purchase and maintain 
insurance on behalf of any person who is or was a director, officer, 
employee or ient of the Go 

of the Corporation as a director, ofiicer, employee or ag 

corporation, rp^^ership, joint venture, trust or other enterpri se against any 

expense, liability or 1^ 

arising out of such person's status as such, whether or hot the Corporation 

1. 



would have the,ppw^|b inde^ against such liability 

tinder Delaware Law. 

* a. . 

(4) The rib and aut|^ 

nofebe exdusiye #any other right;^^ may otherwise have 

or hereafteraitequire, 

(5) Neither the ^e^^ 

the adoption of ^prov^ 

Inlaws of the;€o^6^OT, ^ ta tta ip^lmyare 
taw >: any modification,^ diininate cfcr^cejte elfect of this 
ARTICLE EIGHTH in respect of any acts or omissions occurring prior to 
su^anie^ 

-NINTH: TheGbi^ 
Incorporation in^aiy marin^ 
powers conferred herein on Stockholm 
to this reserved power. 



[RemqMer ofpqge i#en(ipna!fy lefiMqrik] 
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(NY) 0981 Vl53AXOSI>Wamc^cdfaU^Acharter4cMi 



I.' 



_. »■ 



W WITNESS WHEREOF, the undersigned hat executed tbte Amended 
and Restated Certificate of Iiworpoiaticoi as of ^pk^r 3£>,2008. 



MIRUS BlO CORPORATION 




James B. 
Title; Secretary 




{Signature, Page to Amended and Restated Certificate of Incorporation] 



MIRUS BIO CORPORATION 



Consent in Lieu of 
Meeting of Stockholders 

The ^d^i^^, v l^ing^e spfe ^o.ckioider pMii^Bip Gprppration,;a 
Bdaware;*^ 

pursuant to Section £28jil)^t1^e^}en^ Gorporation Law^of the State of 
Delaware (the ^«BpC^^ 



NOWj THEREFORE^ BEET RESOXYED, that tHe^raaed « 
Restated Certificate^ 

Exhibit A hereto is hereby approved arld^adppted. 

The actiontaken by ^ 
|aken,at a duly called and constituted 

pursuant to theSDGjGL. This consent may te^i^edlin any number of 
counterparts, each of whith shall be an original, with the same effect as if the 
signatufes thereto arid hereto were upon tHe^^^^fnsp^^l 

[Remainder of pa^ left Blank] 
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(NY) 098 1 5/1 i35/C:CpS!NC^tockboUcr.Consen 



M WITNESS. WHEREQE, the sole stociaibldet of the Corporation has 
signed this consent as of Septeriiber SOi 2008. 




Name::;Frederibk;C KentzIII 
Title: Vicejl?residfent 



[Signatiire Page to} Consenptq;Name Change - Stockholder;] 

* - m — ■ 
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0^j098lS/l35'CIXSING/Stoc^lder;Conjait.N«nie.ehange.*)C 



